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TransAlta Corporation 


NOTICE TO SHAREHOLDERS 


NOTICE IS HEREBY GIVEN that the Annual and Special Meeting of 
Shareholders of TransAlta Corporation (the "Corporation") will be held in the 
Britannia Room, Westin Hotel, 320 - 4 Avenue S.W., Calgary, Alberta on Friday, May 
12, 1995 at 10:00 a.m. (Calgary time) for the purpose of: 


(a) receiving the consolidated financial statements of the Corporation and the 
auditor's report thereon; 


(b) electing directors; 

(Cc) appointing auditors; 

(d) considering, and if thought fit, passing a resolution (the text of which is set 
out in the accompanying Management Proxy Circular) approving, with or 
without variation, certain amendments to the TransAlta Corporation Share 


Option Plan; and 


(e 


— 


transacting such other business as may properly be brought before the 
Annual and Special Meeting. 


By Order of the Board of Directors 


Calgary, Alberta 


March 7, 1995 bry 


D.W. Boone 
Corporate Secretary 


If you are unable to be present at the meeting PLEASE SIGN AND RETURN 
THE ACCOMPANYING PROXY in the enclosed addressed envelope. Proxies must 
be deposited at the head and registered office of the Corporation not less than 
twenty-four hours before the time fixed for holding the Annual and Special Meeting. 


Only shareholders of record at the close of business on March 14, 1995 will be 
entitled to vote at the Annual and Special Meeting except to the extent that a person 
has transferred any shares of the Corporation after that date and the new holder of 
such shares establishes proper ownership and demands not later than 10 days 
before the Annual and Special Meeting to be included in the list of shareholders 
eligible to vote at the Annual and Special Meeting. 
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TransAlta Corporation 
MANAGEMENT PROXY CIRCULAR 


MANAGEMENT SOLICITATION 


This Management Proxy Circular is furnished in connection with the solicitation of proxies by and 
on behalf of the management of TransAlta Corporation (the "Corporation") for use at the Annual and 
Special Meeting (the "Meeting") of the shareholders of the Corporation to be held on Friday, May 12, 
1995 at 10:00 a.m. (Calgary time), or any adjournment thereof, for the purposes set out in the Notice 
of Meeting. Proxies must be deposited at the head and registered office of the Corporation not less 
than twenty-four hours before the Meeting. 


The persons named in the accompanying proxy will vote the shares in respect of which they are 
appointed in accordance with the direction of the shareholder appointing them. In the absence of such 
direction, such shares will be voted (i) in favour of the election of each of the persons proposed to be 
nominated as directors; (ii) in favour of the appointment of Ernst & Young as auditors of the 
Corporation; and (iii) in favour of the resolution approving certain amendments to the TransAlta 
Corporation Share Option Plan. 


The cost of such solicitation will be borne by the Corporation and will be made primarily by mail. 
Directors, officers and regular employees of the Corporation may solicit proxies without special compensation 
by telephone, telegram or in person. Brokerage houses and other custodians, nominees and fiduciaries will 
be reimbursed for the expense of forwarding documents to beneficial owners for whom shares are held. 


APPOINTMENTS AND REVOCATION OF PROXIES 


The proxies are revocable. Subject to compliance with the requirements of the following paragraph, the 
giving of a proxy will not affect the right of a shareholder to attend and vote in person at the Meeting, or any 
adjournment thereof. 


A shareholder giving a proxy may revoke the proxy by instrument in writing executed by the shareholder 
or by his attorney authorized in writing or, if the shareholder is a corporation, under its corporate seal or by an 
officer or attorney thereof duly authorized, and deposited either at the head and registered office of the 
Corporation at any time up to and including the last business day preceding the day of the Meeting, or any 
adjournment thereof, at which the proxy is to be used or with the Chairman of the Meeting on the day of the 
Meeting, or any adjournment thereof, or in any other manner permitted by law. 


CONFIDENTIALITY OF VOTING 


Proxies are counted and tabulated by Montreal Trust Company of Canada, the transfer agent of the 
Corporation, in such a manner as to preserve the confidentiality of individual shareholder votes, except (a) 
where the shareholder has made a written comment on the proxy form or otherwise clearly intends to 
communicate his or her individual position to management, (b) as necessary to meet the requirements of 
applicable law, or (c) in the event of a proxy contest. 


- VOTING SHARES AND PRINCIPAL HOLDERS THEREOF 


There are outstanding 158,842,081 fully paid and non-assessable Common Shares of the Corporation. A 
shareholder is entitled to one vote in person or by proxy for each Common Share. To the knowledge of 
management of the Corporation there are no persons who beneficially own, directly or indirectly, or exercise 
control or direction over more than 10% of the Common Shares of the Corporation. 
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Only shareholders of record at the close of business on March 14, 1995 will be entitled to vote at the 
Meeting except to the extent that a person has transferred any shares of the Corporation after that date and 
the new holder of such shares establishes proper ownership and demands not later than 10 days before the 


Meeting to be included in the list of shareholders eligible to vote at the Meeting. 


ELECTION OF DIRECTORS 


Each of the following persons is proposed to be nominated as a director of the Corporation to serve until 
the next annual meeting of shareholders or until his successor is elected or appointed. All-of the following 
persons are aiso proposed to be nominated as directors of TransAlta Utilities Corporation ("Utilities") and 
TransAlta Energy Corporation ("Energy"), each a-subsidiary of the Corporation, at shareholders' meetings of 
those corporations to be held on the date of the Meeting. 


Name and year first 
became a director 


Lawrence Irving Bell (4) 
1992 


Jack Cameron Donald (4) 
1993 


John Thomas Ferguson (4) 
1981 


Christopher Hampson 
1994 


Charles Harold Hantho (3) 
1992 


Richard Francis Haskayne, F.C.A. (2)(3)(4) 
1991 


Louis Davies Hyndman, Q.C.(1)(3) 
1986 


Donna Soble Kaufman 
1989 


John Scott Lane 
1993 


John Wallace Madill (1)(2) 
1978 


Gerald James Maier, F.C.A.E. 
1983 


Principal occupation 

President and Chief Executive Officer 
Shato Holdings Ltd. 

(Food Processing and Retailing) 


President and Chief Executive Officer 
Parkland Industries Ltd. 
(Oil Exploration and Development) 


President and Chief Executive Officer 
Princeton Developments Ltd. 
(Commercial Real Estate Development) 


Chairman of the Board 
Yorkshire Electricity Corporation PLC 
(Electrical Distribution) 


Chairman, Dominion Textile Inc. 

(Textile Manufacturing and Marketing) and 
Chairman, Dofasco Inc. 

(Integrated Producer of Flat Rolled Steel) 


Chairman of the Board 
NOVA Corporation 
(Pipelines and Petrochemicals) 


Senior Partner of Field & Field Perraton 
(Barristers & Solicitors) 


Partner of Stikeman, Elliott (Montreal) 
(Barristers & Solicitors) 


Senior Vice-President, Investments 
Sun Life Assurance Company of Canada 
(Insurance and Financial Services) 


President 
J. Wallace Madill and Associates 
(Agricultural and Management Consultant) 


Chairman of the Board 
TransCanada PipeLines Limited 
(Natural Gas Pipeline Transmission) 
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Common Shares beneficially 
owned and/or controlled 


1,000 


1,700 


4,259 


1,000 


2,000 


10,000 


1,300 


6,500 


2,000 


4,961 


3,128 


Name and year first Common Shares beneficially 


became a director Principal occupation owned and/or controlled 
Kenneth Frank McCready President and Chief Executive Officer of 20,425 
1988 TransAlta Corporation, and Chief Executive 


Officer of TransAlta Utilities Corporation and 
TransAlta Energy Corporation 


Ross Ferguson Phillips, F.C.A. (1)(2) Corporate Consultant ) 5,000 
1975 

Harry George Schaefer, F.C.A. (4) _ Chairman of the Board 33,334 
1985 TransAlta Corporation, TransAlta Utilities 


Corporation and TransAlta Energy Corporation 


Ralph Ambrose Thrall, Jr. (1) President 7,481 
1981 Mcintyre Ranching Co. Ltd. 
(Cattle Ranching) 


(1) Member of Audit Committee. 

(2) Member of Human Resources Committee. 

(3) Member of Nominating and Corporate Governance Committee. 
(4) Member of Pension Investment Committee. 


The board of directors has established four committees, the Audit Committee, the Human Resources 
Committee, the Nominating and Corporate Governance Committee and the Pension Investment Committee. 
The Human Resources Committee, formerly the Compensation Committee, and the Nominating and 
Corporate Governance Committee, formerly the Nominating Committee, were renamed to more accurately 
reflect the duties and responsibilities of these committees. 


REMUNERATION OF DIRECTORS 


The Corporation pays annual directors’ fees in the amount of $12,000 per director. Nominees for election 
as directors of the Corporation are also nominees for election as directors at the shareholders’ meetings of 
Utilities and Energy. Utilities and Energy each pay annual directors’ fees of $3,000 per director. In addition, a 
director, other than an employee, of the three TransAlta corporations is paid a meeting fee of $850 for each 
day, or part thereof, including traveling time, that the director is in attendance at meetings of a board or a 
committee thereof or while otherwise engaged in the business or affairs of the TransAlta corporations. This 
stipend applies regardless of the number of board or committee meetings held in a day and regardless of 
whether those meetings are for different TransAlta corporations. All directors are also compensated for out- 
of-pocket expenses. Those directors who are not employees and who serve as chairman of any committee of 
the boards of directors of the TransAlta corporations (currently, such directors are R.F. Phillips - Chairman of 
the Audit Committee, J.W. Madill - Chairman of the Human Resources Committee, and C.H. Hantho - 
Chairman of the Nominating and Corporate Governance Committee) are each paid an additional annual fee 
of $3,000. This fee applies regardless of whether there is more than one committee of the same type 
representing more than one of the TransAlta corporations. 


The Chairman of the Board, H.G.Schaefer, has been engaged since May 14, 1993 through a contract for 
services arrangement with Pascal Securities Ltd., a corporation owned by Mr. Schaefer and his wife, for Mr. 
Schaefer to provide, for $120,000 per year plus reimbursement of expenses, consulting and other services to 
the Corporation, Utilities and Energy including acting as Chairman of the Board and Chairman of the Pension 
Investment Committee. Pascal Securities Ltd. received $120,000 plus reimbursement of expenses pursuant 
. to this contract in the last fiscal year. Mr. Schaefer also received $18,000 in the last fiscal year for serving on 
the boards of the three TransAlta corporations. He is not paid a meeting fee. 


REMUNERATION OF OFFICERS 


The following table sets forth all annual compensation for services in all capacities to the Corporation and 
its subsidiaries for the fiscal years ended December 31, 1994, 1993 and 1992 in respect of the Chief 
Executive Officer and the four other most highly compensated executive officers as of December 31, 1994 
(the “Named Executive Officers”). 


Summary Compensation Table 


ANNUAL COMPENSATION LONG-TERM COMPENSATION 


AWARDS PAYOUTS 


Securities | Restricted 

Other Under Shares or 

Name and Annual Options/ | Restricted All Other 

Principal Compen- SARs Share LTIP Compen- 
Position sation Granted Units Payouts sation 


(a) 


K.F. McCready 345,000 | 100,000 
President and 345,000 | 121,917 
Chief Executive 345,000 | 132,731 
Officer 


W. Saponja 193,169 | 54,742 
President and 183,600 39,002 
Chief Operating 183,600 | 46,662 
Officer, 
TransAlta 
Utilities Corp. (5) 


M.A. Pavey 184,000 
Sr. Vice-President 128,700 
and Chief Financial 118,200 
Officer (5) 


A.C. Moon 179,169 
President and 136,200 
Chief Operating 136,200 
Officer, 

TransAlta 

Energy Corp. (5) 


J. Leslie 170,100 
Sr. Vice-President, 170,100 
Sustainable 156,000 
Development (5) 


(1) Incentive compensation is paid during the first quarter of the year for achievements in the previous year. 


(2) The value of such benefits is no greater than the lesser of $50,000 and 10 percent of the total of the annual salary 
and bonus of the Named Executive Officers for each of the 1993 and 1994 fiscal years. In accordance with 
transitional provisions of the rules on executive compensation disclosure in proxy statements, amounts have not 
been included for fiscal year 1992. 


(3) 


(4) 


Amounts in this column reflect the number of Common Shares of the Corporation granted under option in the year 
indicated. The Corporation has not granted any stock appreciation rights (SARs). 


Amounts in this column reflect premiums paid by the Corporation for term life insurance for each officer. In 
accordance with transitional provisions of the rules on executive compensation disclosure in proxy statements, 
amounts have not been included for fiscal year 1992. 


The board of directors approved the appointment of W. Saponja, A.C. Moon and J. Leslie to their present positions 
effective July 1, 1994. Prior to the appointments, W. Saponja was Senior Vice-President, Operations of Utilities, 
A.C. Moon was Vice-President, Corporate Development of Energy and J. Leslie was Senior Vice-President, 
Corporate Services of the Corporation. Prior to May 14, 1993, M.A. Pavey was Vice-President, Regulatory Services 
of Utilities, AC. Moon was Vice-President, Corporate Development of Energy and Utilities and J. Leslie was Senior 
Vice-President, Corporate Services of Utilities. 


STOCK OPTION GRANTS 


The following stock options were granted to the Named Executive Officers during the 1994 fiscal year. 


Securities % of Total Market Value 
Under Options/ of Securities 
Options/ SARs Underlying 
SARs Granted to Options/SARs 
Granted Employees Exercise or on the Date of 
in Financial Base Price Grant 


Year ($/Security) ($/Security) Expiration Date 
(2) 
(a) b (c) (d) (e) (f) 


W. Saponja 20,000 13.1% $13.875 $13.875 June 23, 2004 


(1) 
(2) 


A.C. Moon 30,000 19.7% $13.875 $13.875 June 23, 2004 


Option Grants During the Most Recently Completed Financial Year 


All options, each of which covers one share, are for Common Shares of the Corporation. 
The options vest over 5 years and are exercisable for 10 years. 


The following table sets forth information concerning exercises of stock options during the 1994 fiscal 


year by each of the Named Executive Officers and the number and value of unexercised options held by 
each of them at December 31, 1994. 


Aggregate Option Exercises in the Most Recently 
Completed Financial Year and Financial Year-End Option Values 


Unexercised _ Value of Unexercised 
Options/SARs at in-the-Money Options 
FY-End /SARs at FY-End 


Securities Aggregate 
Acquired Value Exercisable/ Exercisable/ 
on Exercise Realized Unexercisable Unexercisable 
(#) ($) 
(b) (c) 


K.F. McCready 176,600 / 48,400 $317,651 / $99,974 


W. Saponja 68,400 / 31,600 $115,924 / $38,626 


M.A. Pavey 27,000 / 53,000 $23,820 / $18,380 


A.C. Moon 33,000 / 47,000 $58,345 / $41,130 


J. Leslie 52,400/ 17,600 $91,039 / $34,536 


(1) All options, each of which covers one share, are for Common Shares of the Corporation. 


(2) Market value of underlying securities at year-end ($14.50 per Common Share), minus the exercise price. 


RETIREMENT PENSION PLAN 


The retirement pension plan (the “Pension Plan”) is a defined benefit plan available to essentially all full- 
time employees including executive officers. The Pension Plan benefits are integrated with the Canada 
Pension Plan and are based on the monthly average of the highest consecutive sixty months of earnings in 
the last ten years of employment (“Final Average Earnings”) times the total number of years in the Pension 
Plan (“Credited Service”). The monthly pension amount in relation to this product is 1.4% for Final Average . 
Earnings up to the Canada Pension Plan base earnings and 2% of the product for Final Average Earnings 
above the Canada Pension Plan base earnings. In the case of the Named Executive Officers, the Pension 
Plan is non-contributory and Final Average Earnings includes annual base salary (column (c) on the 
Summary Compensation Table) plus the lower of the individual’s annual performance incentive target, or, if 
any, the actual annual incentive payment (column (d) on the Summary Compensation Table). The Income 
Tax Act (Canada) (the “Tax Act”) imposes limitations upon pension benefits that may be paid to a former 
employee, including a yearly maximum of $1,722 per year of credited service. In order to compensate 
participants in the Pension Plan who are entitled to receive amounts in excess of such limitations, the 
Corporation has adopted a supplemental pension plan (the “Supplemental Plan”). Under the Supplemental 
Plan, a supplemental pension is paid to participants in the Pension Plan in an amount equal to any excess 
amount that would be payable under the Pension Plan if the restrictions in the Tax Act did not exist. 
However, regardless of Credited Service, the aggregate pension benefits paid to employees cannot exceed 
70% of Final Average Earnings. 


Assuming that the Named Executive Officers remain in the employ of the Corporation until the normal 
retirement age of 65, such officers will have the following number of years of Credited Service: K.F. 
McCready 41, W. Saponja 42, M.A. Pavey 20, A.C. Moon 25 and J. Leslie 39. 


Retirement Pension Plan Table 


YEARS OF CREDITED SERVICE 


Remuneration 


($) 


125,000 37,500 50,000 62,500 75,000 87,500 


150,000 45,000 60,000 75,000 90,000 105,000 


175,000 52,500 70,000 87,500 105,000 122,500 


200,000 60,000 80,000 100,000 120,000 140,000 


225,000 67,500 90,000 112,500 135,000 157,500 


250,000 75,000 100,000 125,000 150,000 175,000 


300,000 90,000 120,000 150,000 180,000 210,000 


400,000 120,000 160,000 200,000 240,000 280,000 


500,000 150,000 200,000 250,000 300,000 350,000 


600,000 180,000 240,000 300,000 360,000 420,000 


INDEBTEDNESS OF DIRECTORS AND OFFICERS 


Subsequent to January 1, 1994, there has been no indebtedness outstanding to the Corporation or any 
of its subsidiaries from any of the Corporation’s directors, nominees for election as directors, executive 
officers, senior officers or associates of any such directors, nominees or officers. 


TERMINATION OF EMPLOYMENT AND CHANGE OF CONTROL AGREEMENTS 


The Corporation has entered into agreements with Mr. McCready, Mr. Moon, Mr. Saponja, Mr. Pavey 
and Mr. Leslie whereby in the event of (a) a termination of employment for any reason other than voluntary 
termination, for sufficient cause, on death, by reason of disability or at normal retirement age, (b) such 
executive officer terminating employment within two years of a change of control of the Corporation, or (c) 
failure to negotiate a new agreement prior to the end of the current period of employment, the Corporation 
shall pay to such executive officer a sum equal to annual base salary plus the greater of: (i) the annual 
performance incentive bonus most recently paid by the Corporation or its subsidiaries, if any, or (ii) the 
average of the last two annual incentive bonuses paid by the Corporation or its subsidiaries (“Annual Salary”) 
times two. In addition, the executive officer would continue to receive health and dental care premium 
subsidies, participation in the eye glass program, life insurance and car allowance for a two year period 
following the date of termination, or, in lieu thereof, would receive a cash payment. The executive officer 
would receive normal pension benefits at retirement age, increased by two years of Credited Service, and be 
. entitled to exercise immediately all stock options such officer would be entitled to exercise within a period of 
two years following the date of termination. The Corporation has also agreed to pay the executive officer a 
bonus equal to one times Annual Salary in the event the officer's employment continues beyond the period of 
two years following a change of control. 


EMPLOYEE SHARE PURCHASE PLAN 


The Corporation’s Employee Share Purchase Plan (the “Employee Plan”) is a plan that permits 
employees of the Corporation and its subsidiaries to purchase common shares of the Corporation (“Common 
Shares”). Participants in the Employee Plan are permitted to purchase Common Shares on quarterly 
purchase dates, and may acquire Common Shares with an aggregate purchase price of up to $5,000 on a 
purchase date (if participants are using their own funds), or alternatively, may borrow up to 10% of their 
annual salary from the Corporation to finance the acquisition of Common Shares. 


Under the Employee Plan as it presently operates, the Common Shares are acquired pursuant to 
secondary market purchases by Montreal Trust Company of Canada, the trustee under the Employee Plan. 
These Common Shares are then transferred to participants. The Corporation also has the option of issuing 
Common Shares from treasury under the Employee Plan. To date, all Common Shares that have been 
transferred to participants in the Employee Plan have been acquired pursuant to secondary market 
purchases. 


The Toronto Stock Exchange has requested that the Corporation place a restriction in the Employee Plan 
on the number of Common Shares that may be issued from treasury. The Corporation has therefore 
amended the Employee Plan to provide that the maximum number of Common Shares that may be issued 
from treasury thereunder is 200,000. There is no restriction on the number of Common Shares acquired 
pursuant to secondary market purchases that may be transferred to participants under the Employee Plan. 


REPORT ON EXECUTIVE COMPENSATION 
Composition of the Human Resources Committee 


The Human Resources Committee of the board of directors (the “Committee”) consists of three 
independent outside directors: Mr. J. Wallace Madill (Committee Chairman), Mr. Richard F. Haskayne, F.C.A. 
and Mr. Ross F. Phillips, F.C.A. None of the Committee members are or have ever been executive officers or 
employees of the Corporation or its subsidiaries and the only relationship the committee members have or 
have had with the Corporation has been as directors. No members of the Committee have any indebtedness 
to the Corporation or any of its subsidiaries nor have they any material interest, or have any associates or 
affiliates which have any material interest, direct or indirect, in any actual or proposed transaction in the last 
financial year which has materially affected or would materially affect the Corporation or any of its 
subsidiaries. 


Report of the Human Resources Committee 


The Corporation’s executive compensation program is administered by the Committee. The Committee 
has responsibility for reviewing and recommending to the board of directors proposed salaries and benefits 
paid to corporate officers, performance incentive plans and payments, the granting of stock options, 
appointment of executive officers, management succession plans, development plans for key management 
personnel, and major retirement pension plan changes. The Committee met seven times in 1994. 


The Corporation’s executive compensation program consists of a competitive annual base salary, an 
annual performance incentive compensation plan and a longer-term component consisting of stock options. 


Base Salaries 


The Corporation’s policy is to pay base salaries to Utilities executive officers that are competitive with a 
comparison group of Canadian regulated electric, gas, telephone and gas pipeline utility corporations and to 
Energy executive officers based on a comparison group of corporations engaged in non-regulated business 
operations including co-generation plant development and operation. Corporations in the comparison groups 
are selected and approved by the Committee based on the recommendations of independent compensation 
consultants. 


Comparison group survey results, collected and compiled by the independent compensation consultants, 
establish the bases for salary ranges for each senior management position with the median of the survey 
results determining the normal target level for each position. The base salary level within the designated 
salary range for each executive officer is determined by the officer's experience in the utility industry, 
experience in the current position and overall individual performance. 


Annual Performance Incentive Compensation Plan 


The Annual Performance Incentive Compensation Plan (the “Incentive Plan”) for Utilities and Energy 
executive officers is designed to recognize their contributions to corporate and business results. The 
Incentive Plan provides for annual cash awards based on corporate and business unit performance and 
individual contribution to the achievement of the Corporation’s planned results. The performance goals and 
the weightings of the various measures are approved annually by the board of directors. Target awards are 
generally weighted 50% for corporate and/or business unit performance, 40% for specific business 
achievements (the “Measures”) and 10% for individual contribution. The measures in 1994 focused on 
specific business achievements such as continuous improvement, customer satisfaction, sustainable 
development, co-generation plant operations, new business earnings and new project development. 


The target awards, which range from 20% of base salary for Utilities Vice-Presidents to 35% for the 
President and Chief Executive Officer for fully satisfactory corporate, business unit and individual 
performance, will result in annual total cash compensation that is median competitive relative to the above 
comparison groups. 


A minimum threshold earnings per share (“EPS”) target was set for 1994 and had to be achieved before 
any payments could be made from the Incentive Plan to senior officers. Depending on the achievement of 
EPS targets and success with the Measures, payments can range from nil, if the minimum EPS threshold 
target is not met, up to a board approved maximum limit of 200% of the target award if the EPS target and 
Measures targets are greatly exceeded and if individual performance is assessed as excellent, thus placing a 
significant portion of compensation at risk each year. 


The achievements of Vice-Presidents relative to their specific Measures generally determines the 
performance achievement of the President and Chief Operating Officer or the Senior Vice-President to whom 
they report. The resulting achievements of the President and Chief Operating Officers of Utilities and 
Energy, Senior Vice-Presidents, and directly-reporting Vice-Presidents, likewise generally determine the 
performance achievement of the President and Chief Executive Officer. This process encourages and 
rewards corporate and business unit teamwork and promotes individual and team coaching for improved 
performance. 


Stock Options 


Stock option grants align the interests of executive officers and other key employees with the interests of 
shareholders and provide competitive long-term performance incentive compensation. Grants are made 
under the TransAlta Corporation Share Option Plan to executive officers after taking into consideration the 
number of options currently held by each executive officer, position level, overall individual performance, 
anticipated future contribution to the Corporation’s success, and the ability of the individual to influence 
corporate and business unit performance. 


_ Chief Executive Officer Compensation 
The compensation of the President and Chief Executive Officer (“CEO”) consists of an annual base 


salary, a potential performance incentive payment and stock options. The annual base salary is determined 
by first establishing a salary range, in the manner described in the above discussion of base pay 
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determination for all executive officers, and positioning the CEO within such range based on his or her 
experience and performance. 


The target award was set at 35% of base salary for the CEO in 1994. The incentive payment could range 
from nil, if the pre-set minimum EPS target was not met, to a maximum of 70% of base pay if the pre-set EPS 
target was achieved, if specific measures targets were greatly exceeded by direct reports and if individual 
performance measures were assessed as excellent. 


The incentive compensation measures for the CEO in 1994 consisted of an EPS target weighted at 50% 
of the target award, a weighting of 40% of the target award for a number of specific quantitative and 
qualitative business measures focused on new business earnings, new project development, customer 
satisfaction, sustainable development and continuous improvement. The balance of 10% was the weighting 
applied to individual performance assessment measures. The CEO’s performance payment arising from the 
business measures targets is determined by the performance on specific measures of the officers reporting 
directly to him, including the President and Chief Operating Officers of Utilities and Energy, Senior Vice- 
Presidents and certain Vice-Presidents. 


The EPS target for 1994 was exceeded. In assessing the CEO’s performance the Committee noted the 
contributions made by the CEO in securing new business and seeking additional long term revenue sources 
in areas of related expertise to supplement low to moderate growth in traditional markets. In the areas of 
customer satisfaction, safety, attention to environmental issues and providing a competitive source of 
electrical energy the Committee also recognized the CEO’s accomplishments. 


BY THE HUMAN RESOURCES COMMITTEE 


J. Wallace Madill, Committee Chairman 
Richard F. Haskayne, F.C.A. 
Ross F. Phillips, F.C.A. 


COMPARATIVE SHAREHOLDER RETURN 
This line graph and table compare the return on the Corporation’s Common Shares for the period 1990 
through 1994, assuming a $100 initial investment with all dividends reinvested, to the cumulative returns, for 


the same investment with all dividends reinvested, in respect of The Toronto Stock Exchange “TSE 300” 
Total Return Index. 
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Cumulative Value of a $100 Investment 
Assuming Reinvestment of Dividends 


. TransAlta 


—O— TSE300 


Dec. 31 Dec. 31 Dec. 31 Dec. 31 Dec. 31 Dec. 31 
1989 1990 1991 1992 1993 1994 


APPOINTMENT OF AUDITORS 


Management of the Corporation proposes to nominate Ernst & Young, Chartered Accountants, the 
present auditors of the Corporation, as auditors of the Corporation to hold office until the next annual meeting 
of shareholders. 


AMENDMENTS TO SHARE OPTION PLAN 


On November 10, 1994, February 10, 1995, and March 7, 1995 the board of directors of the Corporation 
adopted amendments to the TransAlta Corporation Share Option Plan (the “Plan”), subject to approval by a 
resolution of the shareholders of the Corporation as required under the rules of the Toronto Stock Exchange. 
The purpose of the Plan is to encourage key employees of the Corporation and its subsidiaries to promote 
the financial interests, growth and development of the Corporation, to recognize the contribution of such 
employees to the success of the Corporation and to encourage such employees to remain in the employ of 
the Corporation and its subsidiaries by providing them with the opportunity through share options to acquire a 
proprietary interest in the Corporation. 


The Plan is administered by the Human Resources Committee (the “Committee”). Individuals who are 
eligible to receive options are limited to employees of the Corporation and its subsidiaries designated by the 
Committee upon the advice of the President and Chief Executive Officer of the Corporation. Under the Plan, 
options are granted for an exercise price not less than the last board lot sale price on The Toronto Stock 
. Exchange on the last business day prior to the date of the grant. Options typically vest over a five year period 
and are for a term of 10 years. 
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The following is a summary of amendments made to the Plan subject to shareholder approval (and the 
Plan, as amended, is referred to herein as the “Amended Plan”): 


Lie 


The number of Common Shares in the capital of the Corporation which may be issued has been 
increased to 6,000,000 under the Amended Plan. This amount is calculated by taking the 2,000,000 
Common Shares originally reserved under the Plan, deducting therefrom 116,200 Common Shares 
issued prior to November 10, 1994 pursuant to the exercise of options granted under the Plan, and 
adding thereto an additional 4,116,200 Common Shares reserved for issuance under the Amended 
Plan. 98,000 options have been issued pursuant to shareholder approval of additional shares 
reserved for issuance under the Amended Plan. 


A restriction has been inserted that prohibits any participant in the Amended Plan from holding, 
pursuant to the Amended Plan and any other share compensation arrangements of the Corporation, 
options to acquire more than five percent of the outstanding Common Shares of the Corporation. 


Under the Plan, option holders or their executors or personal representatives, under certain 
circumstances, could exercise options after the normal expiry date of the options on the tenth 
anniversary of the grant thereof. These provisions have been revised with respect to options granted 
on or after November 10, 1994 such that in no event may an option be exercised after the normal 
expiry date on the tenth anniversary of the grant. Options granted under the plan prior to November 
10, 1994 will be unaffected by this amendment. 


Under the Plan, upon the termination of an employee due to retirement or physical disability, the 
employee had a choice of: (i) accelerating the vesting of his or her options with the term of the 
options being revised to be the first anniversary of such retirement, or (ii) having the options continue 
in effect in accordance with their terms. Notice of the employee’s election was required to be 
provided within 60 days of termination, however the Plan was silent as to the consequences in the 
event that the employee failed to provide the required notice. The Plan has been revised to provide 
that if an employee fails to provide the required notice, that person will be deemed to have elected to 
have his or her options continue in effect in accordance with their terms. 


The Plan has been revised to require necessary approvals from The Toronto Stock Exchange with 
regard to the amendment of existing option agreements or the amendment or discontinuance of the 
Amended Plan. 


A shareholder desiring to review the Amended Plan in its entirety may receive a copy, free of charge, by » 
contacting the Assistant Corporate Secretary of the Corporation at 110 - 12th Avenue S.W., Box 1900, 
Calgary, Alberta T2P 2M1. 


At the Meeting, the following resolution will be placed before shareholders for approval: 


“BE IT RESOLVED THAT: 


iti 


Amendments to the TransAlta Corporation Stock Option Plan (the “Plan”), on the terms substantially 
as described in the Corporation’s Management Proxy Circular dated March 7, 1995, are hereby 
ratified, approved and confirmed. 


Any director or officer of the Corporation is hereby authorized to execute and deliver all documents, 
including the definitive form of the Plan with the amendments incorporated therein, and to do such 
other acts and things as may be required to give effect thereto.” 


In order to be passed the resolution must be confirmed by a majority of votes cast at the Meeting. 
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DIRECTORS’ AND OFFICERS' LIABILITY INSURANCE 


The Corporation has purchased directors’ and officers’ liability insurance which has an aggregate claim 
limit of $50 million each policy year for all directors and officers of the Corporation and its subsidiaries. The 
annual cost of this coverage in 1994 was $89,450 for an aggregate annual claim limit of $20 million. There is 
no deductible with respect to claims against insured persons. The Corporation is also insured and a 
deductible amount of $100,000 is applicable with respect to losses subject to corporate reimbursement. The 
cost of this insurance is paid by Utilities and Energy. 


OTHER MATTERS 


Management knows of no other matter to come before the Meeting. The accompanying instrument of 
proxy confers discretionary authority upon the persons named therein with respect to amendments or 
variations to matters identified in the Notice of Meeting, and with respect to other matters which may properly 
come before the Meeting. If any other matters which are not known to management properly come before the 
Meeting, the shares represented by proxies in favour of management nominees will be voted on such 
matters in accordance with the best judgment of such nominees. 


ADDITIONAL INFORMATION 


Additional information regarding the business of the Corporation is contained in the Corporation's Annual 
Information Form dated May 13, 1994, and documents incorporated by reference therein. Additional financial 
information regarding the Corporation is provided in the Corporation's comparative consolidated financial 
statements for the year ended December 31, 1994. Copies of these documents, the Corporation's Annual 
Information Form for the fiscal year ended December 31, 1994 (when it becomes available) and documents 
incorporated by reference therein (when they become available), any interim financial statements for periods 
subsequent to December 31, 1994 and additional copies of this Management Proxy Circular may be obtained 
upon request from the Assistant Corporate Secretary of the Corporation at 110 - 12th Avenue S.W., Box 
1900, Calgary, Alberta, T2P 2M1. 


If the person requesting the documents is not a security holder of the Corporation, he or she may be 
required to pay a reasonable charge for these documents. 


DIRECTORS' APPROVAL 


The contents of this Management Proxy Circular and the sending thereof have been approved by the 
Board of Directors of the Corporation. 


Calgary, Alberta 
March 7, 1995 


D.W. Boone 


Corporate Secretary 


14 


be i 
‘ 
at 
cf aoe 
f fe > 
Pal 
~ \ 
~~ 
i 
! 
4 
\ 
j ~ ~ 
ba 
' \ 
, ‘ 
i 
‘ 
5 
‘ 
1 
4 j 
rr 
—] 
t 
i 
fs 1 
4 4 
hey 
\ 3 
‘ ’ 
' 
' * 
‘ 
\ 
: i 
' 
4 
i 
1 
{ 
a i 


ae i 
@ Printed on Recycled Paper 


